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MANAGEMENT AGREEMKiVT

THIS MANAGEMENT AGREEMENT ("Agreement") is made this Qth day os~,2019, between Guastella Associates, LLC ("GA"), a Florida limited liability company and KiawahRiver Utility Company ("Company" or "Utility"), a South Carolina corporation, the Company'sparent corporafion, Kiawah River Utility Holdings, LLC ("Parent"), a South Carolina limitedliability company, together v'ith their heirs, assigns and successors (collectively, the Company andParent are referred to hereafter as '*Clients"). Clients and GA are collectively the "Parties".

BACKGROUND

A. GA provides rate, valuation and management services to water and wastewater utilities.

B. If the Company retains GA to provide general rate and valuation services such serviceswould be independent, separate and apart fiom this Agreement

C. The Company wishes to enter into this Agreement with GA, to provide managementservices to the Compiuiy that assist in the long-term success of the Company. The Parentis joining into this Agreement and is agreeing to be jointly and severally responsible withthe Company to pay the Compensation specified in Article III of this Agreement in orderto induce GA to enter into this Agreement and to agree to proidde the services specifiedbelow to the Company., which will provide a material benefit to Parent. GA would nototherwise enter into this Agreement without the inclusion ofParent.

NOW THEREFORE, in consideration of the promises and covenants herein the Parties agree asfollows:

ARTICLE I. COMPANY'S GOALS

GA's management of the Company shall be guided by the following Company goals:

Provide safe and adequate wastewater service to customers on a continuous basis, andrespond to customer inquiries quickly, accurately and courteously.
Assist contract operators, as requested, to comply with all environmental and economicregulatory requirements, and maintain operational records as required by the SouthCarolina Department of Health and Environmental Control ("DHEC") that are necessaryto monitor the physical operation of the Company on an ongoing basis as well as to planfor future additions and replacements.
Establish and maintain excellent relations with customers, community associations andregulators, including the DHEC, the South Carolina Public Service Commission ("PSC")and the Office ofRegulatory Staff ("ORS").
Maintain financial books and records in accordance with the National Association ofRegulatory Utility Commissioners'niform System ofAccounts prescribed by the PSCin order to accurately record the cost ofproviding service and reflect the financial
condition of the Company, and to justify the need, as appropriate, for general rate
changes as well as support for special fees and charges.
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5. Operate the Company efficiently snd manage its assets in order to minimize the ratescharged to the customers but also to achieve a reasonable profit for the Parent so that theCompany will be able to maintain financial viability and attract capital,

ARTICLE II. SCOPE OP SERVICES
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new contracts for service.

The above scope of services does not include, among other things, the preparation andfiling of general rate increases, separate financial support documentation related to debt Enancing(except for providing books snd records normally prepared and maintained), any economic andenvironmental regulatory investigations and proceedings for special or unusual issues, appraisals,valuations or other matters that are not routine in the day-to-day management or that wouldtypically require the services ofoutside consultants. The Companymay employ GA for such workunder separate agreement and with the prior approval of the president of the Company.

ARTICLE III. COMPENSATION FOR MANAGEMENT SERVICES

The Clients shall be jointly and severally liable to pay GA the following compensation("Coinpensation") in the amounts specified below:

1. M~tll . I th 0 't thth tth UtTtyb IW
' st,th CIiatshall pay GA a Management Fee in the amount of$5 000 per month for 12 months, payablein advance on the I" day ofeach month, plus all of GA's out-of pocket traveling expenses(including without limitation, hunsportation, room and board) and mileage rehnbutsementat the then current rate. Beginning on the 1" and 2~ anniversary hereof, the ManagementFee studl be $6,000 and $7,000 per month, respectively. If the Management Agreement isrenewed after the Initial Term, the inonthly fec shall increase to $8,000 and for furtherrenewals thereafter at 3. 0% annually.

The Compensation includes all of GA's profit and oveihead, and GA shall not bill anycharges for once rent, equipment, furiiiture, computers and supplies owned and used by GA. TheCompany, however, shall continue to pay, at its sole cost and expense, its own employees, othercontractors, repairs, maintenance, supplies, power, chemicals, taxes, regulatoiy assessment feessnd all other operating expenses. GA shall also maintain insurance with respect to general andprofessional liability in such ainount and under such terms that are reasonably acceptable to theCompany. GA shall provide certificates of insurance on an annual basis to the Company and shaHnot cancel or terminate the insurance during the tenn of the agreement. GA has calculated anddesigned its Compensation for the above services at a cost that is generally in thc range ofallowable fees for rate sethng purposes. The Parties intend that the Management Fee will becovered by general rates for services without subsidization by the Clients. However, the Clientsunderstand and agree that GA's Management Fee is not contingent on the fees being allowed ingeneral rates for sendces because the rates are subject to, among other things, Company policy,unanticipated PSC decisions, regiilstory lag or unusual events that would impact costs and timelycost recovery; and the Clients, in any case, shall still owe and pay GA's Management Fee. TheCompensation to be paid does not include the physical operation of the utility system that isperformed by the Company's own employees and contractors, for which the Coiupany shallcontinue to be separately and solely responsible.

ARTICLE IV. TERM

The initial term ofthis Agreement shall begin on the date hereofand shall end on December
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31, 2021 ("Initial Term"). After the Initial Term, this Agreement shall be automatically renewedon December 31 of each year for successive one-year terms unless either the Company or GAdelivers a written notice of nonrenewal to the other no later than ninety (90) days before the endof the then-existhtg term.

ARTICLE V. TERMINATION

The Companymay terminate this Agreement for cause ifGA, afterbeing notified in writingby the Company of any failure by GA to perform its duties under this Agreement, fails to correctany failure ofperfonnance within thirty (30) days of receiving the Company's notice, or if suchcure shall take longer than 30 days, fails to implement such cure within the 30 day period and todiligently pursue such cure until completed. GA may terminate this Agreement for cause if theClients, atter being notified iu writing by GA of any failure by the Clients to perform their dutiesunder this Agreement, fail to correct any failure ofperformance vvithin thirty (30) days ofreceivingGA's notice, or if such cure shall take longer than 30 days, fail to implement such cure within the30 day period and to diligently pursue such cure until completed. Either GA or the Company mayterminate this Agreement vhdthout notice if the other party, througDhany of its officers, directors,employees or shareholders, undertakes any illegal actions such that any of the Parties'fficers,directors, employees or shareholders are couvicted ofa felony or misdemeanor involving a crimeof moral turpitude. GA or the Company may terminate this Agreement without cause by givingthe other sixty (60) days advance written notice of its election to terminate the Agreement, In thcevent of terminatiou of the Agreement by the Company for cause or because ofany illegal acfionsby GA's officers, directors, employees or shareholders or by GA without cause, the Clients shallpay GA any unpaid Compensation on a prorated basis up to and including the date of temdnation.In the event of termination of the Agreement by GA for cause or because of the illegal actions bythe Stockholders or any of the Clients'IIIcers, directors, employees or shareholders, the Clientsshall pay GA any unpaid Compensation up to the end of thc then existing term.

ARTICLE VI. iVIISCELLANEOUS

A. A~it. Th Clt t hsg t lgsthl Ag t 'th tGA'S~ 'llconsent. GA may not assign this Agreement without the Company's express written consent.

B, Choice ofLaw. This Agreement shall be governed by, and construed under, the lawsof South Carohna without regard to the principles of conflict of law. Venue for any legal actionunder this Agreement shall be in the courts of the State of South Carolina, Charleston County,South Carolina.

C. Construction of A cement, The Parties acknowledge that they have read thisAgreement and have had the opportunity to be advised by legal counsel of their choice. ThisAgreement shall not be construed against any party because the party or its attorneys prepared thedocument. Typewritten or handwritten provisions inserted in this Agreement that are iuifialed bythe Parfies shall control over all printed provisions of this Agreement in confiict therewith.

D. G t rpwaW es'l . Thl Agre t ph *wut dl t pw,
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each of which shall be deemed an original, but all of which shall constitute one and the sameAgreement. A signature received by facsimile or electronic mail shall be deemed an original.

E. Entire
Agreement.

This Agreement constitutes the entire agreement between the Partiesand cannot be waived or amended except by a written insttument executed by all Parties. None ofthe Parties have relied upon any information, representation, warranty or statement, whether oralor wiitten, express or implied, made by anyone that is not expressly stated in this Agreement.Neither this Agreement nor any notice thereof shall be recorded in any public records.

F. Fuixher Documents: The Parties agree to execute all docmnentation reasonablyrequested to give full force and effect to this Agreetnent.

G. Headings. The headings and titles of the Agreement provisions are for the convenienceof the Parties only, and are not determinative of the contents ofany paragraph. AII paragraphs areto be interpreted by reviewing the entire contents of the paragraph.

H. No Waiver. Iqo waiver of any provision of this Agreement shall be effective againstany party unless it is in writing and signed by the party waiving such provision. A written waivershall only be effective as to the specific instance for which it is obtained and shall not be deemeda continuing or future waiver.

I. iNotices. All notices, requests, demands, instructions, consents and othercommunications required or permitted to be given pursuant to this Agreement shall be in writingand shall be deemed to have been duly given if and ivhen (a) personally served, (b) sent by firstclass certified or registered mail, postage prepaid, return receipt requested, (c) transmitted byprepaid telegram, telex, or facsimile or by elecuonic mail, or (d) sent by a nationally recognizedexpress courier seance, postage or delivery charges prepaid to the parties at the addresses set forthabove, or at such other address as either of them shall hereafter specify in writing or by facsimiletransmission.

~P.B d Thi Ag thllb d d h b f fh Pall thiheirs, successors and assigns. Whenever the context permits, singular shall include plural and onegender shall include all.

IN WITIv'ESS WHEREOF, the Parties hereto have signed this agreement on the datespecified below.

Guastella Associates, LLC, a Florida
limited liability company

Kiawah River Utility Company
a South Carolina corporation

By:
John F. Guastella, Managing Member
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Kiawah River Utility Holdings, LLC
a South Carolina limited liability company

By: Kiawah River Investment, LLC, Its: Sole Member

By; Beach O'Hear Pointe, LLC, Its: Managing Member

By: The Beach Co. Its: Manager

By
Na
Tl

By:
Name:
Title: y er n. cooper

&ce restdent


